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DcdrMb Dortch 

Enclosed for filing on behalf of XU Commumcations, Inc (“XO”) and Allcgiaricc 

Telecom, Tnc , Dehtor-in-Possession ( “ A T J ” )  arc an onginal dnd ten (10) copies each of thr 

“Deblon Joint Plan of Reorganization Pursuant to Chapter llof the Bankruptcy Codc” 

(‘‘Reorgani7ation Plan”) and of the “Debtors’ Lhsclosure Statement Pwsuant tc Section I 125 of 

thc Barlkrtrplcy Code” (Wisclosure Statement”), hoth ddted March 18, 2004 and fi!ed in t!,c 1; S 

Batikruptcy Court for t h e  Southern Distiict cf New York In In TY Alleg im~e Telecom, IM , rt al, 

C‘asc No 03-13057 (RDD) The Disclosure Statement descnbes the terms and conditions o f  the 

Plan of Reorganization o f  ATT and other affi hated cornpanics 

Tn light of the size of the cornplctc Disclosure Statement, we are sending the 

Disclosuri: Sldtment attachments to the Commission staff via couner and w111 email only the 

primary Disclowre Statement documelit (without attachmcrits) along with the Reorgimiiation 
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Plan docmnent and a copy of t,ds letter to the staff Similarly, five copies of  the entire filing arc 

provided for inclusion in W r  Docket No 04-45 and fivc for inclusion in File No ITC-TIC- 

20040220-00069, with five copics oi' this letter only provided for inclusion in File No ITC-T/C- 

20040220-00070 If additional copies o f  the filing are needed, please let me hiow 

Please date-stamp the additional copy nf this letter a i d  return it to the bcarcr 

Please contact the ui7dersigried couriscl if you havc any questions regaling t h i ~  matter 

Sincerely, 

Wiiiafied Brant1 

cc David Krech 
Julie Veach 
Deiuiis Johrison 
Paul Gagnier (Swtdler Berlin) 
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Allegiance Teltcom, Inc , Allegiance Tc luum Company Worldwide together with its direct and indirect 
subsidiaries, AllcgianLt. Telecom of New York Inc , Arlgrafix Cnrporatron, ALGX Business Internet Inc , 
Allcgiance Internet, Iiic , Allegiance Telecom Tnternational. Inc , Allegiance Telecom of Arizona, lnc , Allegiancc 
Telecom of California, Inc Allegiancc Td tcom of Colorado, Inc , Allegiance Telecom of Flonda, Inc , Allegiance 
Teleconi of Georgia h c  , Allcgian~e Teleconi of Illinois, Lnc Allegiance Telecom of Indiana, Inc , Allegiance 
Telecom of Maryland, Inc , Allegiance Telecom of Massachusetts, InL , Allegiance Teleconi of Michigan, Inc , 
Allegiance T e l c m n  of Minnesota, Tnc , Allegmce Telecom of Missouri, Inc , Allegiance Telecom of Nevada Inc , 
Alltginncc Telecom of N e a  Jersey, lnc , Allegiance Telecom u f  North Carolina, Inc Allegiance Telecom o f  Ohio, 
InL , Allcgiance Telecom of OkIahoma, Inc , AI legiance Telcwrn of Oregun. Inc , Allegiance Telecom of 
Peimylvania, Inc , Allegiance TclcLorn ofTexas, Jnc Allegiance Telecom of the District of Columbia, Inc , 
Allegiance Telecom of Virginia, InL , Allegmnce Telecom of Washington, h c  , Allcgiancc Telecorn of Wisconsm. 
Inc Allegianu Telecom Purchasing Company, Allegiance Tclcwm Service Corporation, Coast to Coast 
Telemmmutiications Inc , Ilosting corn Inc , Inter.4ccess Telecommunications Company, Jump Ntt, Inc , Shared 
Twhnologies Allegiance, Inc and Virtualis Systems Iiic as debtors and debtors in  posucssion jointly propose the 
fdluwmg chapter 11 plan purwant to section 1121(a) of title 1 1  ot the IJnited S t a h  Code 

ARTICLE I 

DEFINITIONS AND CONSTRUCTION OF TERMS 

Dufinitioiis Thc following terms used In the Plan shall have the respective meanings defined below 

1 1 Access Provider m u m  an Entity providing telecommunications services fa the Debtors pursuant 
to an executory contract nr a Tariff filed by such Entity with the Fcdurd CotimUnications Commission or a relevant 
state commission 

1 2 ALquired Assets means the “Aquircd Assets” as defined undcr the Purchase Agreement 

1 1 Administrrtive Expense Clmim mian5 any right 10 payment, which Lonstitutes a cost or expense 
of thc admmrstration of an) of the Chaptcr 11 Cases, and IS allowed under scctiotis 503(b) and 507(a)(I) of thL 
Bankruptcy Lode, including, without limitation. any actual and necessary costs and expenses of prcserving the 
Debtors‘ Estatcu, any actual and necessary costs and uxperises of operating the Dcbturs’ businesses after the 
Commcnccment Date any indebtedness or ohltgntions incurred or assumed by the Debtors, as debtors in possession, 
during the Chapter 1 1 Cases, any allowances of compensation and reimbursement of expenses to the extent allowed 
by a Final Order under wctions 328,330 or 503 of the Bankruptcy Code, and any fees or charges assessed against 
the Debtors’ EstatLs urlder section 1930 of chapte: 123 wf title 28 of the United StatLs Code 

1 4 
Initial Eflective Date 

Adminlstrative Expense Claim Bar Date means thc date that is the foq-fifth (45“’) day after the 

1 S Allawed rnLaIis, with reference to any Claim (a) any Claim against any Debtor that IS listed by 
such Debtor in the Schedules, as such Schedules may be amended hy the Dcbtors from time to tsme in nuordance 
with Bankruptcy Rule 1009, as liquidated in amount and not disputed or contingent, (b) any Claim LIY to which no 
ubjection to allowance has been rnkerposed and that is not listed by the Debtors in the Schcdules, as may be 
amended, as contingent unliquidated ot disputed, in accordance with Sect~on 8 1 of this Plan by the Dehtoru, the 
Buyer, or any othu  party in interest or such othcr applicable penod of limitation fixed by the Bankruptcy Code, the 
Bankruptcy Rules, or the Banknlptcy Courl, or as to which any objection has been determined by a Final Order to 
Ihc extent such objection JS dck.rnnned in favor of the respcttive Holder, (c) any Claim as (u which the Iiabil~ty of 
the Debtors and thL amount thereof are determinLd by a Final Order of a cuurt of competent ~urisdiction other than 
the Rankrupky Court, (d) any Claim expressly allowed by Debtors pursuant to a Final Order of the Bankruptcy 
Court, or (e) any Claim expressly allowed hereunder 

1 6 Assumed Liabilities means the “Assumed Liabililies” as defined in the Purchase Agreement 

1 7 ATCW mium Allegiance Telecom rompany Worldwde, a Delaware corporation 



1 8 A W W  Debtors rnrans collc~tivcly, ATrW and the Subsidlanes 

I 9 A I  C N Unsecured Claim means a general unsecured claim which i$ a Claim, indudmg an 
I n s u r d  Claim against any of thL ATCW DLblors. other than Administrative Expense Claims, Pnority Tax C laims, 
Priority Noti-Tax Clairns, Secured Claims or Senior Lender Clalms 

1 IO means 4llegiance Telecom TnL ~ a Delaware corporation 

1 1 1 AT1 Nute C h m b  mimb m y  Claim arising undcr or in wnnixtion wth thc AT1 Notcs, othcr than 
the fees of the AT1 Note Trustees, accruing under the AT1 Note Indentures The AT1 Note Claims are hereby 
deemed to be Alloaed AT1 Unsecured C l a i m  in the aggregate amount of [$642,g47,000] 

1 12 AT1 Note Indentures means, collectively, the 5eninr rliscount Note Indenture and the qenior 
Note lndenrure 

I I 3 AT1 N o h  inLms, collectively the Senioi Discount Notes and the Senior Notes 

1 14 4TI Notc Trustees means, collectively, the Senior Ehscount Note Trustee and the Seniur Notc 
Trustee 

1 15 AT1 Unsecured Clalm means a general unqecured claim which IS B Claim, including a11 Itiswed 
C him and an AT1 Note Claim, against ATI, othu than Administrative Expense Claims, Priority Tax Claims, 
Priority Nnn-Tax Tlairns, Scured Claims or Senior Lender Claims 

1 I6 ATLT iiicaiis Allegiance Telccom Liquidating Trust or any substituk Lntittes that constitute a 
miails for holding the ATLT Assets 

1 17 ATLT Agreement means the trust agrumtnl  governing ATLT, dated as of the Initial Effective 
Unte, substantial ty in the form set forth in h e  Plan Supplement 

1 18 ATIAT Asscts means (a) the XO Common Stock, (b) the New STFI Common Stock, (c) the 
t itigatinn Cash, (d) thL Akailable Cash, and (e) all other assets of the Frtates that arc not Acquired Assets 

1 19 ATLT A Certificates means the [ 1 own~rship interests in ATLT, which shall be issued 
aiid distributed in accordance with the Plan nnd which shall represent ATLT's ownership of the XO Common Stock 

1 21) ATLT B Certificatcs means the I ] omnership interest.. in ATLT, whith shall be issued 
and disttlbuted in accordanw with the Plan and ~ h i c h  shall represent ATLT's ownership ofthe New STFI Common 
Stock 

1 21 ATLT C tertificates means thL {-- . ownershtp interests in ATLT, which shall bc issucd 
and dtsttlbuted in accordantL with the Plan and which shall represent ATLT's owncrship of the ATLT Assets, other 
than the XO Common Stock and the New STFI rnmmnn StoLk 

1 22 
the ATLT C Certificates 

ATLT Certificates means, collectively, the ATLT A Certificates, the ATLT B Certificates and 

1 23 Available Cash means, on the Imt~a l  Effective Ilate, all Cash or the Debtors (other than Litigation 
raqh, Unencumbered Cash, or Cash funded by the Buyer nr gcncrated by the Debtors pursuant to the Operating 
Ageement) the (a) Cash necessary to pay, in fiill, all Holders of Allowed (I )  Admrn~strative Expensc Ciaims, 
(11) Priority Tax Claims, (iii) Professional Fee Claims. (ivv) Priority Non-Tax Clams, (v) Secured Claim#, and (vi) 
Senior Lender Claims, (b) the STFT Cach Amount. (c) Cash iiecessary to fund the Reserve Fund, and (d) the Wind- 
Down Amount 

2 



1 24 Avoidance Actions means any and all actual or potential avoidance claims pursuant tn any 
applicable section of the Bankruptcy Code. including, wthout  limitatinn, qections 544 545 547, 543, 549, 550. 551 
553(b) and 724ta) of the Bankruptcy Code. arising from any transaction mvolving or ~crncerning any of the Debtors 
that may be prosecuted m compliance with thc k m b  arid conditiotis of the Purchase Agreement 

I 25 Ballot means the ballot form distributed to all Holders of Impaired Claims on which such Tlolders 
shall indicate their acceptance or rejection of the Plan and with respect solely to Holders of (a) Allowed ATCW 
Unsecured Claim5 and (h) Allowcd AT1 Unsecured Claims, it applicable, whether they shall exercise thl Cash 
Recovery blectrnn 

I 26 Bvnkrwtcv Code means title 11 o f  the United ttates Codc, us amended from time to time, a5 
appliiabll to the Chapter 1 1  Cases 

I 27 Bankruptcy Court mcanb thL United States Bankruptcy Court for the Southern Distnct of NLW 
York habingjurisdiction over the rhaptcr 1 1 Cdses and. to the extent of the withdrawdl of  any refcrcnce under 
section 157 of  title 28 of thL United States Code, the United States DistriLt Cwurt for the Southern Distnct of New 
York 

1 28 Bankruptcy Ruler mean5 thc F c d d  Rules of Bankruptcy Procedure as promulgated by the 
United States Supreme Court under scLtion 2075 of tide 28 ofthe United States  cod^, and any Local Rules of the 
Uankniprcy Court 

1 7Y Rar nate means, with respect to nongovernmental and gwveriiinental Claims against the Dcbtors, 
Nmember 2h 2003, ur any other bar date for the filing olclairns established by a separate order of the Bankruptcy 
Court in cnnnution with the Chapter I I rases 

I 30 Business Dav means any day other than a Saturday, Sunday or any other day on which 
commercial banks sn New York, New York are required or authonzed to cloFie by law or executive order 

1 3 1 Bwer  meam XO, as Buyer under the Purchase Agrccmcnt, its designee and'or any assigncc of 
Buyer permitted hy Suhon 9 2 of the Purchase Agreemcnl 

1 32 m a n s  legal tender nf thL United Smes of America 

1 33 Cash Recoverv meaw thc ratable Distribution ofC.ash, to the extcnt available, to each IIolder of 
an {a) Allowed ATCW Unsecurcd Claim or {b) Allowed AT1 Ihsecurcd Claim, as and if applicable, that exercises 
the Lash Recovcry Election 111 lieu ot receiving its pro rata share of the ATLT A Certifcatcs, ATLT B Certificates, 
or ATLT C Certificates, as applicable, that would otherwise be distributed to eaLh such Holder, in an amount equal 
t u S  - per 4TLT A rertifiiate, S -per ATLT H C'ertifcatc, or S -per ATLT C C'ertificatc, as 
applicable 

1 34 Cash Recovew Election meam thc election, by the Holder o f  an (a) Allowed ATCW Unsecured 
C lairn or (b) Allowed AT1 Unsecured Claim, as and if applicable, to receivc thc Cash Recovery in lieu nf receiving 
its pro rata share of the ATLT A Certificates, ATLT R Certificates, or ATLT C Certificates, as applicable, that 
would otherwise he distributed to such Holder in accordance with Sections 3 4(a) and 3 5(a) of the Plan, a5 

appiicable 

I 35 Causes of Actlon means, without limitation, any and all actions, causes of action, Iiahilitics, 
nbligations, rights, suits, damages, judgments, claims and demands whatsoever, whether known ur unknown, 
existing or hereafter arising, in law, equity or othenwse, based in whole or in part upon any act or oinission or other 
event occumng pnor to the Commencement Date or during the course of thc Chapter 1 1 Cases, tncluding through 
the Initial Effective Date and the NTA Effective Dates IO the extent and only to the extent they constitute Excluded 
Assets or Excluded Liabilities 

3 



1 36 Chapter 1 I Cascs means the cases under chapter 1 1 of the Bankruptcy Code commenced by thc 
Debtors, styled in re Allegzan~e Tdecorn Inc E!  nl , rhapter 1 1  Case No 03-13057 (RDU), which are currently 
pending betore the Bankrupity Court 

1 37 Claim means a claim as defined in FeLtion lOl(5) of the Banknrptcy Code, against B DLbtor, 
including, hut limited lo (a) any right to payment hum a Debtor whether or not such right 19 rcduced to judgment, 
liquidated unliquidated, contingent, matured, unmdturcd disputed. undisputed, legal. equitable, secured or 
unsecured or (h) any right to an  equitable remedy for brcaLh of performance if such performance givcs rise to a right 
ofpayment from a Doblor, uhether or not such right IO an equitable remedy JS reduced iojudpnicnt, fixed 
contingmt. niatured, unmatured, disputed, undisputed, secured or unsecurcd 

1 38 Claim Holder nr Claimant inems the Holder of a Claim 

1 39 Claim% Obiection Deadline means, for each Claim, the later of (a) 180 days aftcr the Initial 
Effective Date and (h) wch other period of limitation as may be specifically fixcd by an order of the B a n h p t c y  
Coun for objectins Lo such Claim 

I 40 Clnss ineans a category uf Holders of C.laims nr Equity Interests classified in Articlc 111 of the 
Pluri i n  accordance with section 112Z(a)(l) of the Dankrupky Code 

1 41 Closing rnLans the “Closing’ a< defincd in the Purchase AFeerncnl 

1 32 CommenLemcnt Date means May 14,2003, the date on which the Debtors commenced thc 
Chapter I 1  Cases 

1 43 
C nrnmenLtmetit Date 

Common Stack meanx all issued and oiitstanding wmmon stock of the Debtors as of the 

1 44 Confirmahon Datc means the date on which the Clerk of the Bankruptcy Court enters the 
Corifrriiiation Order nn thL Bankruptcy Court’s dotkc1 

1 45 Confirmation Hearing means the hearing held by the Bankruptcy Court tn dilurmine the 
confirmalion of the Plan pursuant to section 1129 ofthe Bankruptcy Code, as such hcanng m y  be adjollmed or 
contmutcl froiii time to time 

1 46 Cnnfirmation Order means thL order of the Bankruptcy Court confirming the Plan pursuant to 
section 1 129 of t h i  Bankruptcy Lode 

I 47 Credit Apreement means that certain Crcdit and Guaranty Agreemtnt, dated as of Fehruary 15, 
2000, ah amended a5 of Novetnber 27, 2002 among ATCW as borrower, all of the other Debtor\, as guarantors, 
Goldmnri Sachs Credit Partncrs L P , as syndication agent and sole Lead amnger, General Electric Capital 
Corporation (as wccessor to Toronto Domnion (Texas), Inc ), a b  dniinistrative agent, and Bank Boston, N A and 
Morgan Stanlcy Senior Funding, as Lo-documentatlon agents 

I 48 Creditors Committee means the statutory committee of unsecured creditors appointed in the 
Chapter 1 1 Cases purcuarit to section 1 103 ul the Bankniptcy Codc, as reconstituted from time to time. and itq 

current and former nieinbers 

1 49 Debtors means Allegiance Telecom. InL , Allegiance Telecom of New York, lnc , Adgrafix 
Corporation, ALGX Busincss Internet, Inc , Allegiance Internel, Inc , Allegiance Telecom Cumpnny Worldwide, 
Allegiance Telecom Tnternational, Inc , Allegiance Telecom of Arimna, Inc , Allegiance Telecom of California, 
Inc , Allegiance T~lecom of Colorado, InL , Allegiance Telecorn of Florida, Inc , A!lepnce Telecom of Georga, 
Inc , Allegiancc Telecom of Illmois, Ini , Alleglance Telecom oflndima, Inc AllegiannLe Telecom of Maryland, 
lnc Allegiance Telecom o f  Massachusetts, Inc , Allegiance Telecom of Michigan, Inc , Allegiance TL~~COIII of 
Vinnesota, Inc , AllegianLt Telecom of M1sFiouri, Inc , Allegiance Telecom of Nevada, Inc , Allegiance Telecom of 
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New Jersey, Inc , Allegiance Telecom of North Carolina, Inc , Allegiance Teiecom of Ohio, Inc , Allegiance 
Telecom of Oklahoma Inc , ,411egiance Telecom nf Oregon, lnc , Allegiance Telecnm of Pennsylvania. Inc , 
A l l c y a n u  Telecoin o f  Texas Inc Allegiance Telecom of the District of Columbia Inc Allegiance Telecom of 
Virginia. Inc ~ AHegiance Telecorn of Washington, lnc , Allegiant~ Telecom of Wisconsin. Inc , Allegiance 
Teleconi Purchasing Company, Allegiance Telecom qervice Corporation, Coast to Coaqt Telecommunications, Inc 
llosting cam, Int: , InterAccess Telecommunicatiunq Company, Jump Net, Inc ~ Shared Technologies Allegiance. 
lnc , and Vimialis Syqttms, Inc 

1 50 Debtors in Possession means the Dcbhrs in their capacity as debtors in possession in the thapter 
1 1 Cases pursuant IO sections I I O  I 1 I07(u) and 1 108 ot the Bankruptcy Code 

1 5 1 

I 5 2  

Disclosure Schedulcs shall have the meaning abuibed to such term in the Purchavc Agreement 

Disclosure Statement ineaiis the disclorure qlatcment relating to the Plan, ab amended, 
supplemented or rnndificd fro111 time IO time, des~rtbiry the Plan, that is preparcd and distributed m accordanu 
\+ith sections I 125, 1 I X ( b )  andor 1 145 of  thc Bankruptcy Code and Bankruptcy Rule 30 18 andlor othcr applicable 
1 am 

1 53 Disclosure Statement Hearing Date means the final date on which the Bankruptcy Court holdb a 
hiarmg to consider the approkal of the Disclosure Statcmcnt 

1 54 
[ whiLh 1s annexed to the Dis~losure Statement as Exhlbtt D 

1 5s 

Uwlosurc Statement Order rnLuI1s that certain order of the Bai ihptcy Court, datid 

Dlsputed Clam mean? any Claim (a) listed on the Schedules ab, o r  proof of which is filid as, 
itnliquidattd, disputed or contingent, (b) as to which a proorof Claim destgnating such Clainl as liquidated in 
amount and no! contingent was not tinlely and prnptrly filed, (c> as to whiLh a Debtor, the Buyer or any other party 
in intrrest has i n t e r p o d  a timely objection or rcquest for estimation in accordance wtth the Bankruptcy Code and 
the RankruptLy Rules or (d) 1s otherwise disputed by a Debtwr, the Buyer or any othcr party in interest in 
xcordance wth applicahlt law which objection, rcquest for estimation or dispute has not been withdrawn or 
detennined by a Final Order 

1 56 Disputed Clarm Reserve meanb the reserve established and mainta~ned by ATLT on account of 
Disputed Claims 

1 57 Disputed Claim Amount means the amuunt set forth on the prod of Claim relating lo n Disputed 
C l a m  or, i f  an amount is estimated in respect of a Disputed Claim in a~cordai~ce uith section 502{c) ot the 
Bankruptcy Code, Bankruptcy Rule 30 1 X or othcr applicable law, the amount so estimated pursuant to a Final Order 
of the Bankruptcy Court 

1 58 

1 59 

Dlstrahutiun means any distnhutiun made under the Plan 10 the Holders of Allowed Claims 

Distribution Account means an account to be estabhshed and maintaind by ATLT for the 
purpose of making Distributions to Holders of Allowed Claims 

I BO Distribution Date means any date on which a Dlstnbutron is made by ATLT nn behalf of the 
Dcbkors 

I 61 

1 62  

Entlty shall have the meaning sct forth in section 101 (1  5 )  of the Bankruptcy Code 

Equitv Vnkrcst means any share of common stock, prcfcrred stock, or other instmnent 
evidencing an awnmliiy interest m any of the Debtors, whether or not transferable, and any option. warrant or right, 
contractual or otherwise, to acquire any such interest 
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1 63 Estates mcmh thL Lstates created in the Chapter I I Cases by operation of section 541 ofthe 
Bankruptcy Code 

1 64 Excluded Assets means thc “Exdudcd Assets” as defined m the Purchase Agreement 

1 65 Fxcluded 1,inhilities mLans the “Excluded Liabilities” as defined in the Purchase Agreement 

1 66 Federal Judgment Rate mcsm the rato cqunl tu the weekly average one-year constant rnatunty 
Treasury yield, as puhlished hy thc Board urGavernors of the Federal Reserve System and identified at 
http / / w w  fideral reserve gov’ releasesk 1 S!current’ 

1 67 Final Distribution Date means the date of the last Diutribuhon by ATLT on behalf of the 
Debtors 

I 68 Final Effective Date mean7 the date on w h i ~ h  the Initial Effective Date and all ofthe NTA 
Effective Dates have occurred 

1 69 Final Ordcr nieaiis an order of the Bankruptcy C ourt or any d h i r  court of coiiipetent junsdiction 
a\ to which the time to appeal, petition for certiorni 1 ,  or movc for rcargument or reheanng has expired and as to 
which no appeal, petition tat ccrrznrrrrz, or other prooiudings for reargument or rehearing shall then bc pending or as 
tu wluch any right to appeal, petitinn for Leritorurr, rearguinent, or rehearing shall have been waivcd in writing in 

form and substance satisfactory tu the Debtors or, on and afier the Initial Fffectrvc Date. ATLT, in the event that an 
appeal, writ o f  certiorari, UI reargument or rehearing thereof has been filed or sought, such order o f  the Bankruptcy 
C nurt nr othLr court of competent JunFdiction bhatl have been determined by the highest court to which such order 
W B ~  appealed, or ccmot nrr, reargument or rehearing shall have been denied and th i  Lime to take any further appeal, 
petition tor cerrzcom nr move for reargument or reheanng shall havc expired, provided, that the possibility that a 
motion under Rule 59 or Rule 60 of the Federal Rules of Civil Procedure or any analogous nile undcr the 
Hankrupky Rules or applicable state court rules OILICII procedure, may be filed w t h  respect to such order shall not 
cause such order not to be a Final Order 

1 70 Holder and. coIlectr\ely Holders means a Person or Entity legaily holding a Claim or Equity 
In tererf 

I 7 I Impaired means, with respect to a Claim or Equity Interest (or Class of Claims or Equity 
lntucsts), a Clam or Equity interest (or Class of Clams or Equity Interests) that i s  irnpalrt‘d within the meaning of 
section 1 124 of the I3ankruptcy Codc 

I 7 2  ImDaircd Claim means a U h m  classified In an Iriipaired Class 

I 73 lm~aired Class means each of Classcs 4, 5 , 6  and 7 as set forth in A r t i ~ l e  I11 of the Plan 

1 74 Initial Effechve Date means. with respect to A TI3 ATCW and any Subsidiaries that dn not hold 
or constitute Non-Transfwred Assets, the first Business Day on which {a) the conditrons specified sn ScLtivn 9 1 of 
the Plan have hccn satisfied or waived. and (b) nn stay of the Confirmation Order i~ in effccl 

I 75 Insured Claim means any Claim ansing from an incident or occurrence that i s  covered under the 
DLbtors insurance policies 

1 76 

1 77 

Intercompany Claim means a Claim o f  one Dcbtur against another Debtor 

IT Reorpanwed Subsi&aries means the Subsidiaries, other than STFI, that do not hold or 
constitute Non-Transferred Assets,  on and after the Initial Effective Date 
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1 78 
hypothccation, easement, security interest right-of-may encroachtilent. mortgage, deed oftrust and/or any other 
eticunibrance restriction or limitation whatsoet cr 

means any lien. lease, right or first refusal, servitude, claim, pledge, option, charge, 

1 79 Litbation Cash mcanb all proceeds, if any, actually receiked by ATLT amsing from the 
prosecution or settlement o f  Avnidance Actions or Causes of Action commenced against any Entity or Person at the 
discretion of ATLT provided, howcvcr, that the prosecution of any such Avoidance Action or Cauws of Action 
shall be subject to the. terns and Lunditionq of the Purchase Agreement 

1 8ll New STFI Cummon Stock means the shares ofcommon stock par laluc SO 01 pcr share, to be 
authorized pursuant to the New Certificate of Incorporation of Rwrganized STFI, of which up to [ 10,000,000] 
shares shall be issued pursuant to rhe Plan to AT1 T 

I 81 hon-I ransferred Ass& m u n h  ”Non-Transferred Assets’ as defined in the PurLhase Agreement 

1 HZ PITA Effective D a h  means, nit11 respect to each Subsidiary that holds or constitutes Non- 
Transferred A w t s ,  thc f i n l  Business Da) or as soon as practicable thcrLaflLr 011 which (a) the conditions specificd 
in Section 9 2 of the Plan have been satisfed or waived with ruspect to such Subsidiary, and (b) no qtay ofthe 
Cunfirmation Order IS ~n effect 

1 83 NTA Reorganized Subdiancs tileans the Subsidiaries, other than STFI, that hold or constitute 
Nun-Transferred Assets, on and after their respective NTA Effective Dates 

1 84 Operatms’ Aareement means the “Operating Agreement” as defined in the Purchase Agreement 

1 85 

1 Xh 

Person shall have the meaning sct forih in section 10 l(4 1) of the Bankruptcy Code 

Plan means thrs Joint Plan of Renrgani&ion of the Debtors pursuant to Lhapter 1 1 of the 
Hankruptcy Code, including without Iirnriation, all exhibits, supplements, amendmcnts, appendices and schedules 
hcreto, either in their present form or as the same may be altered, amcnndcd or modified from ttrne to t i m ~ ,  and those 
documents identified in t h ~  Plan Supplement 

1 87 Plan Administrator means thc pcrvon appolnted by the Creditors Committee to administer thc 
ATLr purwant to the terms of the ATLT Agrecmcnl 

1 88 Plan Supplement means the supplement to the Plan that wtll consist o t  the follow,ng form of 
documents (a )  the Operating Agreement, (b) the Transition Si~vices  Agreement, (c) the ATLT Agreement, (d) the 
ATLT C.ertificate5, (I) the Reorganized LTFT rertihate of Incorporation, (f) the Rcurganized STFl Bylaws, (6) the 
Reorganized Subsid~aries C emficatcs of Incorporation, and (h) the Reorganized Subsidiaries Rylaws 

1 89 Post-lnitial Effective Datc Fees and Extlenseq means the fees and expenses in an amount equal 
to the aggregate of the unpaid fees and expenses requested by Professlonals for services rcndered IO the Debtors and 
the Creditors Committec through the Initial Effective Date that shall be maintained in the Reserve Fund It also 
includes fecs and expeiises in an amount equal to the anticipated additional ftes and expenses for SETVILL~ to be 
rendered after the Initial Effectrvc Date to ATLT by Professionals, or m y  other profeswnnals ATLT may retain, 
cutimated through the completicm date of such servtces, togethcr with all anticipated additional expenses for 
consuinmating the liquidation and Distribution of the ATLT Assets (including but not limited to the costs and 
expenses associated with operating ATLT, thc cost of any insurance, IInitcd States Trustee’s fees, tax obligations 
and other post-confirmation expcnses) and other transactions ur obligations contemplated by the Plan 

1 90 Priorih Non-Tax Claim means any Claim, other than an Administrative Expense Claim or a 
Prionty Tax Claim, cntitled to pnorlty in right uf  payment under section 507(a) of the Bankruptcy Codc 

1 91 Priority Tax Claim means any Claim uf a governmental unit of the kind specified in sections 
502(1) and 507(a)(8) of the Bankruptcy rode 
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1 92 Profcssional means (a) any professional einployed tn tbe Chapter 1 1 Cases punuant to scLtions 
327 or 1 103 of the Bankruptcy Code and {b) any professional or other Entity seeking cornpensation and 
rembursement in connect~on with the Chapter 1 1 Cases pursuant to section 503(b)(4) of the Bankruptcy Code 

1 93 Professmnal Fee Ulalms means a l l  Administrative Expense Claims for the compensation of 
Professionals and reimbursement of expenses incurred by such Professionals (to the extent allowed under sections 
32R. 330, 363 or 503 of the Bankrupky Code) through rhe Initial Effective Date 

1 94 Purchase Agreement meam that certain Asset Purchase Agreement, dated as ot  February 1 X 
2004, by and among ATI, ATCW wd Buycr and dpprvvtd by the B u n h p t t y  Court pursuant to the Sale Order. a 
copy of which Purchase Agreement is annexed to the Disclosure Statement a5 Exhibit B 

1 95 Record Date means, for purposes of voting on the Plan, the date on which the order o f  the 
Batkruptcy Court appro\mg the Disclosure Statement i s  entered on the docket of  the Bankruptcy Court and, for 
purposes o f  rcmving il Di\Lribuhon u n d u  thL Plan, h e  Cotifirniation Date 

1 96 Rcowanizcd STFI means STFI oti and after the Initial Effective Date 

197 Reorganized Subsidiaries means collectively, the IT Keorganized Suhsrdiarieq and thc NTA 
RLorganized Subsidiaries 

1 98 Reserve Fund means the account established by the Debtors or ATLT inlo which funds shall be 
deposited on, and possibly after, the Initial Effcctiw Dar~ and from which Post-Initial Effective Date Fees and 
txpenses shall he paid in an amount agreed to by the Debtors and the Creditors Committee 

I 99 bale Order mcam lhat certain order entered by the Bankruptcy Court on February 20 2004 in 
connection with the Chapler 1 1 Cases, which, among other things, approved the Purchasc Agrument, and which IS 

annexed tn thc Disclosure Statement as Exhibit C 

1 100 Sale Transaction meam the sale of substantially all of the assets of AT1 and ATCW and the 
common ~toch  of the ReorganiLed Subsidiaries to Buyer, and the assumpt~on by Buyer of thc Assumed LiabiIitres of 
AT1 and ATCW, as ~untcrriplated 111 accordance with the Purchase Agreement 

1 I O  I Schcdulq means the scheduk of assets and liabilities, thc list of Holders of Equity Interests and 
the 5:2teinent of financial affairs filed by the Tlehtnrs under s c h o n  521  of the Bankruptcy Code and Bankrup'ty 
Rule 4 007, and a1 I amendments and modifications thereto 

1 102 Secured rlaim means any Claim, other than Senior Lender Claim\ to the extent reflected in the 
Schedulcs or on a irmely filed proof of Claim as a Secured Claim, which i b  secured by a Lien an Collateral to the 
exknt of the value of such C.ollateral, as detemincd in awcrrdance with sectlon 506(a) o f  the Bankruptcy Code. or, 
in the event that such Claim IS S U ~ J C L ~  to n perriiissible set-off under section 553 of thc Bankruptcy Code, to the 
extent of suLh p~rmissible set-off 

1 103 Senior Discount Notes means thosc certain 1 1 3/4% Senior Discount Notes, duc on February 15, 
2008, issued pursuant to the Senior nrscount Note Indenture 

1 IO4 Senior Discount Note Indenture means that certain Indcnture, dated as of February 3, I99g by 
and between AT1 and the Senior Discount Note Trustee 

1 I05 
Discount Notes 

Senior Dlscount Note Trustee means The Bank ofNew York, as Tndenturc Trustee for the Senior 

1 106 Senior Lender Claims rncans claims in the aggregate amount of $477,827,05 1, together with any 
post-Commencement Date interest and costs outstanding as of the date o f  paymcnt, ansing under or in connection 
with the Credit Agreement 
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1 I07 Senior Lenders means the lendurs under the Credit Agreement 

I I OR Senior Note Indenture means that certain lndenturc, datcd as of July 7, 1498, by and behveen 
AT1 and the Senior Note Trustee 

1 103 Senior Note Trustee means The Bank ofNew York as Indenture Trustee for the Senior Notes 

1 I 10 
Senior Notc IndLnturt 

Senicir Votes means those 12 7M% Senior Notes, due on May 15,2008, issued pursuant to the 

1 1 11 STFI nieans Shared Technologies Alltgiance. Inc before the Initial Effective Date 

1 1 12 STFI Assets means the capital stock of STFI and the assets of STFT and ccrtain other Debtors that 
NrL (a) utilized exclusively in the biisinew of  CTFI (b) arc: necessary to operate Reorganized STFI, and (c) and as 
more specifically set forth in thL Plan Supplrmeiit provided however, that thc STFI Assets shall not include any 
Acquired AsTetT 

1 1 13 STFI Cash Amount meam the amount of Cash necessary to fund the operation of the STFI 
Asset? on and after the lnitial Fffectwe Date, which amount shall be not less than $5 millron, unless othenvise 
determincd by the Debtors and the rreditora Coniinittee 

1 1 14 Subordinatcd Claim iiieans any C laim arising from rescission of a purchase or sale of a security 
of any of the Debtors, for damages arising from the purchase or sale ofsuch a security, or for reiinbursement or 
contribution allowed under section 502 of the Bankruptcy Code on account of such a Claim that is determind to be 
subordinated to other Claimv pursuant to section 5 1 D(b) of the Bankruptcy Code 

1 1 15 Subsidiaries means the direct and indirect subsidiaries of ATCW 

1 1 16 Tariff mmns the schedule of terms, conditions, and prices (a) mhich are filed with an appropnate 
regulatory cnrnmissiun or (b) which are made generally avaiiable to the public (or s w h  classes of customers as to be 
effectivcly available directly to the public) for the provision of products and hervices 

1 I 17 Tariff Services means tclimmmunicatlons services rcquired to be provided by an ALLCSS 
Provider pursuant to a Tariff filed by such Access Provider with the Federal Comunications Commission or 
relevant state cnmmisvion For purposes of the Plan, t h i  obligation of an Access Provider to provide Tariff Services 
does not arise under an executory contract 

1 1 18 Tax Rate mcanb the rate equal to the underpayment rate specified in 26 U S c 4 662 I 
(&ternlined without regard to 26 U S C 46621(c)) as ofthe lnitial Eflective Date 

I I 19 Transitton Services Apreement meaiis the “Transition Services Agreement” as dcfined I t ]  the 
Purchase Agreement 

1 120 Unencumbered Cash means Lash in thc amount of $26,185,395 that IS being held in IP Morgan 
Chase account number 34’3605 

I 121 Unirnpaircd means, with respect to a Claim (or Class of Claims), a Claim (or Class of Claims) 
that is Unimppired within the meaning of section 1 124 ot the Bankruptcy Code 

1 122 

1 123 

1 124 

Unimpaired Claim means ;1 Claim classified in an Unimpaired Class 

Unimpaired Class means each ofClasses I 2 and 3 as set forth in Artide III ofthe Plan 

Unsecured Claimp means, coltectivcly, all ATCW Unsecured Claims and all AT1 Unsecurcd 
Claims 
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1 125 Utibh‘ Comaanv means a Penon who provides Utility hervices to Debtors, including, but not 
limited to, those Persons defined as Utility rompames in the Utilities Order 

I 175 Utilities Order means fhL Order Deeming Wtilities Adequately Assured of Future Performanu 
and FFtahlishing Procedures for Dc~crmtning Requests tor Additional Adequate Assurance that was entered by the 
Bankruptcy Court on May 15,2003 

1 127 Clhlity Services m u m  those services generally provided by utility providers and 
telecnmmunications vmdors pursuant to a Tanff requested by the Debtm via a Utility Scrviu Order, including, but 
nut Iirrutrd to, electricity, gas, water, telephone, telecommuniutiuns Utility Services as defined rn the Utilities 
Order, and other utility sewices 

1 I28 Uhlity Servrie Ordcr means those orders, purchase orden, and othcr rtquests for Utility Services 
made by Debtors 

1 129 Votina Deadline nieans the date wt by 1hL Bankruptcy Coun by which all Uailots fnr acuptmnle 
or rejection of the Pian must be received b l  thL Debtors 

1 130 Voting Record Date means the record date set by the RankruptLy Court, pursuant to Bankruptcy 
Rule 3017(d), tor detenntning whiLh Lrcdrtors and equity security holders are cntitlod to receive solicitation 
inaterial? and, when applicable, to vote on the Plan 

1 13 I Wind-Down Amount shall mean Cash in the amount necessary to fund thc wind-down and 
closing of the Debtors’ Estates by ATLT in accordance with the Plan. which amount shall be estimated by the 
Debtors, in consultation with thc Creditors Coiwnittee, no later than ten (1 0) days prior to the Confirmation Dale 
and shall be deposited in a xparate interest-bearing accoiint 

1 132 X f l  rncans XO Communications Inc a Dclawaru corporation 

I 133 XO Common Stock meam 45,380,000 shares of common stock of XO, par value S 01 per share, 
to bL issued to the Debtors purwant to the Purchase Agreement, subject to adjustment as provided therein 

Internretation, Almhcation of Dcfinrtions and Rules of Constructiou, Whereker from the contcxl it  
appears appropnate, Lath term stated in either the singular or the plural shall include both the singular and the plural 
and pronouns stated JL ‘he masculine, fernininc or neuter geiider shall include the masculine, feininine and neuter 
Unless otherwise specified, all scLtiun, schedule, or exhibit references in the Plaii are to the respective scction in, 

article of, or schedule or Lxhibit to the Plan, as the same may be amended, waived. or modifcd from time to time 
7 he words ‘hcrLin ” “hereof.” “hereto,’ “hereunder,” and other words of similar import refer to the Plan as a whole 
and not tu m y  particular section, subsectmn, or Llause contained therein A term used in the Plan that IS not defncd 
In the Plan shall have the meaning assigned to that term in the Bankruptcy Code The rules of construction 
contained in section 102 of the Bniikruptcy Code shall apply to the Plan The headings in thc Plan are for 
convenience of  rcfcrtnce only and shall not limit OT otherwise affect the provisions hueof In the event of any 
inwnsistency between the terms of t h L  Purchase Agreement and this Plan, the terms of the Purchasc Agreement 
shall c.ontrol 

In computing any pcrrod oftime prescribed nr allowed by the Plan, the provisions of Bmlauptcy Rule 
9006(a) wll apply Unless othenvise provided in this Plan, any reference in this Plan to a contract, instrument, 
rLlease or other agreement or document being in a particular form or un particular terms and conditions means that 
such document will be substantially in such form or substantially on such terms and conditions Any reference m 
this Plan to an existing document or schedule filed or to be filed means such document or schedule, as it may have 
been or m y  bc amended. modified or suppletncntcd pursuant to this Plan Any reference to an Entity a a Holder of 
a Claim 01 Equity Interest tncludes that Entity’s legal successors and avsrgris 

This Plan is  the product of cxtensive discussions and arm’s-kngth negotiations between and among the 
Debtors, the Senior Txndcrb, the Creditors Committee and certain other creditors and constituencies Each of the 



foregoing was represented by counsel who Lither (a) participated in the formulation and documentation of or (b) was 
afforded the opportunity to review and providc commenls on, the Plan, the Disclosure Statement. and the other 
relerant and necessary documents ancillary, as appliubic. Additionally, the Buyer and its counsel were afforded the 
opportunity TO reblew and pmvide mrnrnunts on, the Plan and Disclosure Statement 

ARTICLE II 

TREATMENT OF ADMINISTRATIVE 
EXPENSE CLAIMS AND PRIORITY TAX CLAIMS 

2 I Administrative Exmnse Claims kxcept to the extent that any Entity cntitlcd tu the payment of 
any Allowed Administrative Expense Llairn agrees to a lcss fiivorablc treatineat, each Holder of an Allowed 
Admioisuattve hpense  Claim rhall r e m v i  Cash iti an  aniount equal to such Allowed Administrative Fxpensc 
Claim on the later of (a) thc Initial Efftctne Date (b) the date such Administrative Fxpensc Claim bcturnrs an 
Allowed Admrnistrativc Expcnhe Claim, or its soon as practicable thereafter, or (c) on such othcr date LIS may be 
ordered hy thc. Bankruptcy Court, provided, however, that Allowed Administrative Expense Clams representing 
liabilities ~ncurred In rhe ordinary course of husincvs by the Debtors (including, but not limited to, real and pcrsonal 
propew taxeq and franchix fils) or liabilities arising under loans or advances to or othcr obligations incurred by 
the Debtors shall bc paid III full and performed by the responsible Debtor, Rcorganized Subsidiary or Reorganized 
STFI, as the case inay be, rn the ordinary cnurse of businiss iti accordaiice with the terms and subject to thL 
coriditions of any agreements governing, inritrurnetits evidencing or other documents relating to such transactions 
Notwithstanding the foregoing, thc Buyer and the Reorganized Subsidiaries shall not bc liable (x) for any of the 
foregoing liabilities to thc Lxlent such liabilities do not constitute Assumd Liabilities, (y) for more than 50% of all 
Transfer I axeq (as dctiiied in the Purchase Agreement) in accordance with Section 6 10 of the Purchase Agreement 
and (7) any r u l  or personal property Taxcs (as defined in the Purchase Agreement) or similar ad valorem 
obllgntions other than thosc Lo be borne by Buyer in accordance with thc proration provided under Section 6 12 of 
the Purchase Agreemcnl Except as provided under appiicabk nun-bankruptcy law, post-petition intcrcst will not be 
paid on Allowed Admioistrative Expense Clairn~ 

2 2 Professional Fee Claims Thc Holders of Professional bee Claims shall file their respective final 
fee applications for the allowance of  omp pens at ion for services rendered and rcimbursement of expenses incurred 
through the IniIial Effective Datr by no later than the date that is  forty-five (45) days after the Initial Efiectivc Date, 
or such other datc that may be fixed by the Bankruptcy Court If granted by the Uankruptcy Court, such award shall 
be paid in full in such amounts a5 are Allowed by thc Bankruptcy Court either (a) on thc dale such Professional Tee 
Claim becomes an Allowed Prdessimtll Fee Claim, or as soon as practicablt thereafter, or (b) on such date and 
upon such other terns as may ~t mutually agreed upon between quLh Holder of an Allowed Professional Fee Claim 
and the Dehtors Notwithstanding anything to the contrary cotitained herein. none of the Buycr nor any of the 
RenrganiLed Subsidiaries shall be liable for any Professional Fee Claims 

2 3 Priority Tax Claims Except to the extent that a Holder of an Allowed Pnonty Tax Clam has 
been pard by the Debtors prior tu the Initial Eflective Date or agrcus to a different treatment, each Holdtr of an 
Allowed Priority Tax Claim shall receive, in full w d  complete settlement, satisfaction and discharge of its Allowed 
Prionty Tax Claim. including post-pctition interest, (a) Cash in an amount cqual to such Allowed Prionty Tax Claim 
on the later of (I) the lnitial Effective Date, (11) the date Such Priority Tax Claim becomes an Allowed Prionty Tax 
Claim, or as soon ab practicable thereafter, and Cui) on such other date as may be ordercd by the Bankruptcy Court, 
or (b) equal annual Cash payments in an aggregate amount equal to such Alluwed Prionty Tax Claim, tngethcr with 
inkrest at the Tax Rate, over a p c n d  through the sixtb (h") annivcrsary of the date of assessment of such Allowed 
Priority Tax Claim Notwithstanding anything to the contrary conuined herein, none of thc Buyer iior any of the 
Reorganized Subsidiancs shall be liable for any Prionty Tax Claiins 
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ARTICLE I11 

Class 

Class 1 

Class 2 

C.lass 1 

Class 4 

Class 5 

Class h 

Class 7 

SUMMARY CLASSIFICATION AND 1 REA1 M E W  OF CLAIMS AND EQUITY INTERESTS 

Design&an Impairment Entitled to Vote 

Priority Non-Tax Claims Unimpaired No (deemed to a iupt)  

Secured Claims Unimpaired No (deemed to accept) 

S m o r  Lender Claims Unimpaired No {deemed to x t e p l )  

4TCW Unsecured Claims Impaired Yes 

AT1 I nhuurcd Claims Tmpaircd Y e5 

5ubnrdinaId Claims Tmpaircd No (deemed to reject)--- 

hquity Interest5 Impaired No (deemed to reject) 

- 

A Claim or Interest IS classifitd in a particular C.lass for vnting and dtstribution purposes only to the extent 
h u  Claim or Interest qualifiLs within the description o f  that Class, and is classified in another Class or Classes to the 
extent that the Claim or Interest qualities w ~ t h ~ a  the dcscnption of such ather Class or Classes A Claim or Interest 
i b  classified In a partiiulilr Class regardless of whethcr the Claim or Interest i s  an Allowcd Claim or Interest in that 
Class, or nnly asserted as 5uch, but only tu the extent that it has not been paid, released, disallowed or otherwise 
4atisfiLd before the Inltlal Fffectivc Date 

The Allowed Claims dpainst and Interests in the Debtors shall be classified and receivc the treatment 
specified below 

The B u y u  and the Reorganized Subsidlanes shall not be liable for any Claims against or Equity Tntcrcsts 111 

the &blurs except for Assumed Liabilities 

Priorrtv Nun-Tar Claims (Class 1) 

1 reatment On the later of (I) the Tnitral Effectt\e Date, (11) the date s u ~ h  Priority Non-Tax Claim 
buumes an Allowed Priority Non-Tax Claim, or as mnn thcreafter as i s  practicable, or (in) such 
other date as may he urdired by the Bankruptcy Courl, each Holder of an Allowcd Priority Non- 
Tax Claim shall be paid in <.ash, in full satisfaction, settlement, releasc and discharge of, and in 

exLhange for such Allowed Prionty Non-Tax Claim, and thcrcby rendered Unimpaired, Lxcept to 
the extent that the Debturs, with the consent o f  thc Creditors Committee which yhdl not be 
unreasonably uithheld, dclayed or conditioned, and any Holder of such Allowcd Priority Non-Tax 
Claim agree to a different treatment 

Voting Class 1 IS Unimpaired by the Plm Pursuant to section 1126((f) ot the Bankrupky Code, 
each Holder of an Allowed Priority Non-Tax Claim in Class 1 IS canclusivcly presumed to have 
accepted the Plan and is not entitled to vote to accept or reject the Plan 

Secured Claims (Class 2) 

Treatment On the later of ( 1 )  the Initial Effectectlve Date, (11) the date on which a Secured Claim 
becomcs an Allowed Secured Claim, or as soon thereafter as practicable, or (111) such other dale as 
iriay be ordered by the Bankruptcy Court, each Allowed Secured Claim shall b ~ ,  at the electron of 
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the Debtors ( I )  reinstated (only to the extent the collateral securing suih Sccurcd Claim does not 
coi~stitute an Acquired Asset), (11) paid in Cash, in full satisfaction, scttlcrncnt. release and 
discharge of and tn exchange for wch Allowed Secured Claim, (111) satisfied by the Debtors’ 
surrender of the collareral securing such Allowcd ScLurcd Clam uniess such collateral is an 
Acquired Asset ttnder the Purchase AgrLcrncnt III which case the Lien of such Holder shall attach 
tn the procecds of s w h  Aquired Assets, ( IV)  offset against, and to the extent of. the Debtors’ 
Llaims dgainvl thc Holder of such Allowed Secured Claim, or p) othemse rendered Unimpaired, 
cxccpt to thi cxlunt that the Debtors, with the consent of the Creditors Committee which shalt nut 
be unreasonably withheld, delayed or conditioned, and a Holder of an Allowcd Secured Claim 
agree to a different treatment 

(b} Voting Class 2 IS Unimpaired by the Pian Pursuant to section 1126(f) of the Bankruptcy C‘ode, 
cach HoldLr ofan Allowed Secured Claim in Class 2 I5 conclusively presumed to havL accepted 
the Plan aiid 1s not entitled to bote to accept or reject the Plan 

3 3 Senior Lender Claims (Class 3) 

(a) Treatment. On the lnitial Effective Datc, or as soon as practicable thereafter each I lolder of an 
Allowed Senior Lender Claim shall receive Cash tn an amount equal to one hundrcd percent 
( 100%) wfsuch Wuld~r’s  Allowed Senior Lender Claim 

(b) Vutinp Class 3 15 Unimpaired by the Plan Pursuant to wctinn 1 126(t] o f  the Bankruptcy Codc, 
each Holder of an Allowed Secured Claim in Class 3 i b  conclusively presumed to have accepted 
the Plan aiid IS not entitled tr, vntc to awcpt or relect the Plan 

3 4 ATCW Unsecured Claims (Class 41 

(a) Treatment 
Claim becomes an Allowed ATCW Unsecured Claim, or as won as practicable thereafter, or (111) 
such uthcr date the Bankruptcy Loiirt may nrdcr, caLh Holder of an Allowed ATCW UnsLiured 
Claim shall receive its pro rata shim of (x) either the ATLT A Certificatcs or the applicable Cash 
Recovery, (y) either the ATLT B Certrficates or the applicablc Cash Recovery, and (z) either the 
ATLT C Certificates or the applicable Cash Recovuy Holders ot Claims in Class 4 that do not 
make an election with repect to the Cash Recovery will be deemed to havt made the Cash 
Recovery Election For purpos~s of this Section 3 4, the term pro rata shall mean the ratio of suth 
Holder’s Allowed ATCW Unsecured C.laim over the sum of a11 (1) Allowed ATCW IJnsecurLd 
Claims and (2) Allowed AT1 Unsecured Claims Notwithstanding the foregomg, to the extent a 
Holder of an Allowed ATCW UnsLcured Claim is entitled to less than one (1) ATLT A 
Certificate, ATLT B Certificate or ATLT C Certificate, thcn such Holder shall be deemed to have 
madc the Cash Recovery klection, as applicable The shares of A TLT A Certificates, ATLT B 
Certificates and ATLT C CertifiLaicP otherwise distributable to Hddcrs of Class 4 Claims that 
elect and receive a Cash Recovery will be extinguished In the cvmt that the Available Cash 
insufficient to satisfy in full the Claims of all Holders in Class 4 that elect a Cash Recovery (wtth 
wch insufficiency being determined aR of the Initial Effective Date), each s w h  Holder shall 
receive its proportionate share of khe Cash Recovery, and the remainder of its Claims shail be 
satisfied with ATLT A Certificates, ATI T B Certificates and ATLT C Certificates, as applicable 

C h  the latcr of([) the Initial Effechve Date, (11) the datc such ATCW Unsecured 

(b) Voting. Class 4 i b  Impaired by the Plan Each Holdcr of an Allowed ATCW Unsecurcd Claim in 
Class 4 is entitled to vote to accept or rcject the Plan 

3 5 

(a) 

AT1 Unsecured Claims {Class 5) 

Treatment Un the later of (1) the Initial Effective Date, (11) thc date such AT1 Unsecured Claim 
becoines an Allowed AT1 Unsecured Claim, or as soon as practicable thereafter, or (111) such other 
date the Bankruptcy Court may order, each Holder of w Allowed AT1 Unsecured Claim shall 
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rccuvc its pro rata share of (x) either the ATLT A Ctrtificates or the applicable Cash Recovery. 
(y) eithcr thc ATLT B Certificates or the applicable Cash Recovery, and (z) either the ATLT C 
Cirhficates or the applicable Cash Kecovey Flection, providcd, however, that in the event that the 
Available Cash !s insufficient tn satisfy in ful1 the Claims of all Holders in Class 4 that elect a 
Cash Recovery ( w t h  s w h  insufficiency being determined as of the Inihal Fffective Date), thc 
Holders of Allowed Claims in Class 5 will not be entitled to any Cash Recovery Holders of 
Claims in Class 5 that do not make an election with respect Io thc Cash Recovery will be deemed 
to havc made the Cash Recovery Election For purposes of this Section 3 5, the tcrm pro rata shall 
meui the ratio of such Holder's Allowed AT1 Unsecured Claim over the sum of all ( 1 )  Allowed 
AT1 Unsecured Claim% and ( 2 )  Allowcd AT1 Unsecured Claims Notwithstanding the foregoing, 
to the extent a Holdcr of an Allowed AT1 Unsecured Claim is entitled to less than  on^ ( 1 )  ATLT A 
Certificatc, ATLT B Certificate or ATLT C Certificate, then s w h  Holder shall be deeined to have 
made the Cash Recovery Electron as applr~ablc. 
Cash to permit Holders o f  Allowed Claims in Class 5 to inake a Cash Recovery Election, the 
shares of A J L I  A rertifiiatis ATLT B Certificates, and ATLT r Certificates othcrwise 
diqtrihutahlL tu Holders of Class 5 Claims that elect and rc~cive a Cash Recovery will be 
Lxtmguished In the event that the A%ailablc Cash 1s [tisufficient to satisfy in full the Claims ofall 
Holders in Class 5 that elect II Cash Recoveq (with such insufficiency being dLtormrned as of the 
lnittal Effectivc Datc), each such Holder shall receive its proportionate share of the C.ash 
Recovery, and thi  nmainder of i ts Claims shall be satisficd with ATLT A Certificates, ATLT B 
C'ertifides atid ATLT C Certifcateq a? appliLable 

It1 the event that there IS sufiicient Available 

w. Class 5 ts Impaired by thc Plan Each Holder of an Allowed AT1 Unsecured Claim in 
Class 5 1s entitled to vote to accept or reject the Plan 

Subordinated Claims (Clrss 6) 

Treatment Holders of Subordinated C laims, if any, shall not be entitled to? and qhall not retain, 
any propirty or interest in property on auount of such Subordinated Claims 

Vulrng. Holders of Subordinated Clainis shall receive no Distribution under the Plan Therefore, 
each Holder of a Subordmattd Claiiii in Class 6 is conclusivciy presumed to have rejected thL 
Plan Pursuant to sciticln 112G(g) of the Uankruptcy Code, Holders of Subordinated Claims are 
not entitled to vote to accept or reject the Plan 

Equity Intcrests (Class 7) 

Treatment Holders of Equity Interests shall not he entitled to, and shall not retain, any property 
or interest in property on account of such Equtty lntcrests 

Voting liolders of Equity Interests shall receivc no Distribut~on under the Plan Therefore, each 
Holdcr vf an Equity Interest in rlash 7 i s  conclusively presumed to have rejected the Plan 
Pursuant to section 11 2h(g) of the Bankruptcy Code, Holders of Equity Interests are not cntded to 
vote to accept nr rcjict the Plan 

ARTICLE IV 

ACCEPTANCE OR REJECTION OF THE PLAN 

Saecirl Provisions Governing UntmDawd Claims. Except a5 otherwise provided m the Plan or 
in the Purchavc Agreement, nothing shall affect the Debtors' or ATLT's rights and defenses with reqpect to any 
Lnrmpaircd Claims, including, but not limited to, all rights with respect to Iegal and equitable defenses to set-off5 
and recoupinents (solely in respect of assets that do not constituti Acquired Assets) against such Unlmpaired 
Claims 
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4 2 Classes Entitled to Vote rlasscs 4 and 5 arc Impaired Classes and are entitled to vote to accept 
or reject the Plan By operatinn nf law each Unimpaired Class of Claims i s  deemed to have accepted the Plan and i s  
not entitled to vote to accept or reject the Plan Classes 1, 2 and 3 are Unimpaired Classes and are deemed to have 
accepted the Plan By operation of  law any Class of Clams or Equity Interests that is not entitled to receive or 
rctarn any propfly of the Debtors uiider the Plan is deemed to have rejected the Plan C laws  6 and 7 arc not 
entitled to receive or retain any pmpeny of the Dehtnrq, are not tntitlcd tu vote and are deemed to have rejected the 
Plan 

4 3 AcceDtance bv lmwired Classes An Tmpaired Class of Claims shall have accepted the Plan if 
(a )  the Holders (other than any Holder dehignated under section 1 126(e) of the Bankruptcy Code) of at least two- 
thirds ( 2 3 )  in amount of the Allowed Claims actually voting tn such Class have voted to accept the Plan and (b) the 
Holders (nther than any Hwlder designated under section 1 126(e) of the Bankruptcy Codc) of more than one-hlf 
( 1/2) i n  nuinber of the Allowed Claims actually voting in vuch Class have voted to accept the Plan 

4 4 Cramdown. The Dcbtnrs will request Confirmation of the Plan as i t  may he modified from time 
to tiiile under section 1129(b) o f  the Bankrupkq Code, with respect to any lmpaired Class that reyxh, or is deemed 
to have rejected the Plan 

ARTICLE V 

MEANS FOR IMPLEMENTATION 

5 1 Deemed Consolidation ulATCW Debtors for Plan Purposes Onlv In accordance with the 
settlement of C laims and Lontrwversres under this Plan and for purpnqes uf voting and Distributions under the Plan 
only (a) all assets and all habilities of the ATCW Debtorb will be treated as though the ATCW Debtors were 
rncrgid, (b) any pre-Initial Lffective Date obligntrun of any ATCW Debtor and all guarantees thereof executed by 
u11e or inore of the A K W  Debtors will be deemed to be one obligation of the consolidated ATCW Debtors, (c) any 
Claims filed or tn be filed in connectim with any such obligation and such guarantees will be deemed one Claim 
against the consolidated ATCW Debtors, and Id) each and every Claim filed in the individual Chapter I 1  Case of 
any of the ATCW Debtors will be deemed filcd against the consohdated ATC W Debtors in the consolidated case 

Notwthstanding the foregoing, the deeined consolidation shall not {other than for purposes related to 
hndtng Distributions under thL Plan) affect (w) the legal and nrganitatlonal structure of the ATCW Dcbtors or the 
Keorganized Suhridiarics, (x) pre- and post-Comrncntcrnent Date flaranties, liens and sccurity interests that were 
required to be rnairitained (1) in connection with txecutory contract; or unexpired lcases that were entered into 
during the Chapter 1 1 Lases nr that have been or will be assumed by the ATCW Debtors or (i i)  pursuant to the Plan 
or the Piirchase AFecrnent, (y) distnbutions out o f  any insurance policies or proceeds of w c h  pulicies, aiid ( 2 )  the 
tax krcatmwt of the ATCW Debtors In addition, on the Initial Eftective Date, for all purposes, all other 
Intercompany Claims between and among the ATCW Debtors shall be climtnated and discharged In no event shall 
Dtstributions be madu herewider on account of Intercompany Claitiis berween and among the ATCW Debtors 

5 2 Settlement of Certain Claims. As disiuused in detail in the Disclosure Statement, pursuant to 
section I I 25 of the Bankruptcy Code and Bankruptcy Rule 901 9, and in considcration for tbe classlfication, 
distribution, releases. and other binefits provided under the Plan, upon the Inltial Effective Date, thc provisions of 
the Plan shall constitute a good faith compromise and settlement of all Claims and conkuversies resolved pursuant 
to the Plan All Pian distnbutions made to Holders of Allowed Claims in any Class are intended to be and shall be 
final, and no Plan distribution to the Holder ora Claim in one Class shall be subject to being shared w t h  or 
reallocated to the Holders of any Claim in another Class by virtue of any prepetitmn collateral trust agreement, 
shared collateral agrwment, subordination agreement, or other similar inter-creditor arrangement 

5 3 Restructurinn Transactions. 

(a) Transfer of Acaulred Assets and Common Stock of IT Reoremiad Subsidiaries On the Initial 
Effective Date, and in accortiance with ihhe terms of the Purchase Agreemcnt and %de Order, for good and 
valuable constderatmn, all of the Acquired Assets shall he sold, conveyed, assigned. transfemcd and debvered to 



either the Buyer or the IT Reorganized Subsidianes. as applicable. and the common stock of the IT Reorganized 
Subsidiaries shall be sold, conveyed, assigned, transferred and delivered to the Buyer. free and clear of all 
Liens Claims Equity Interests, and Interests (as defined in the qale Order) of Entities, provided, however, to 
the extent that an Farly C'losing Election (as dcfnLd in thi Purchase Agreetnent) has been deltvered and the 
Sale Transaction has closed, then Section 5 3(d) and (e) of the Plan shall be inapplicable Notwtthstanding 
anything tn the contrary contained herem, (I) prior to the Initial Effective Date, the parties to the Purchase 
Agreemcnt retain khcir rights tn make such an Early Closing Election (as provided in the Purchase Agreement) 
and lo consummate the transactions conteniplated under the Purchase Agreement if such Early Closing Flection 
IS made and (11) the Buyer and the Reorganlzed Subsidiaries if the Early Closing Electron IS not made (x) shall 
not be liable for any Claims agaimt ur Equily Inlmsts in the Debtors, other than the Assuined Liabilltles. and 
(y) shall nnt he dcLmcd to havi  assumed or be liable for any liabilities of the Reorganized Subsidiaries of the 
types and it1 the nature of the Excluded Liabilities (as defined in Section 2 4 of the PurchasL Agreement) After 
thL Initial Effective Date each IT Reorganized Subsidiary shall have nn furthcr obhgations urrder the Plan urhtr 
than the Assumed Liabilitier that relate to wch IT R c o r g m i d  Subsidiary 

(b) Transter of Excluded Assets On the Initial Effective Date, all of the Lxcluded Assets (togcthcr wilh 
the other AT1 T Asscis but not including any Acqutred Assets) shall be transferred to ATLT free and clear ofall 
Liens Claims atid Equrty Interests 

(c) Non-Transferred Assets On each nf the NTA Effwhve Dates, and in accordance with the temS of 
the Purchase Agreement and Sale Ordcr, fur good and valuable consideration, the common m c k  of h e  relevaiit 
NTA Reorganized Subsidiary (and any accoinpanying Non-Transferred Asset(s)) shall be conveyed. assigned, 
transfcmd and delivtrd tu the Buyer, tree and clear of all Liens, Claims Equity Interests, and Interests (as 
defined in the Sale Order) of Entities After each NTA Effective Date, the relevant NTA Reorganized 
Subsidiary shall have no further obligationf under the Plan other than the Assumed Lrabililies that relate to such 
NTA Reorganized Subsidiary 

Id) Continued Corporate Existence and Remalninp nf Assets in the Reorganized Subsidlarles Each 
nf thL IT Reorganized Subsidianes shall continue to exixt after the Initial Effective Date. and each NTA 
Reorganized Subsidiary shall continue to cxisl after its NTA Effective Date, as applicahle, as H separate legal 
Lnttty, with all the pnwcrs ora corporation, limited liability company, joint vtniure, or partnership, as 
applicable, undcr thc laws of their respective states of incorpnration, formation, or organization, and wthout 
prcjudiu to any right that Buyer has to alter or teminatc such existence (whether by merger, acquisition, or 
otherwise) under such applicable state law Except as otherwise provided in the Plan ur the Purchase 
Agreement, on and after thc Initial Effective Date and each o f  the NTA Effective Dates, as applicable, all 
property of thi Subsidiaries, other than 5TF[, the STFI Asstth and the Excluded Assets. shall remam in the 
Reorganized Subsidiaries. free and clear of al l  Claims, Liens, charges, bquity Tntereqk, Interests (as defined in 
the Sale Order) or other encumbrances On and after the Initial Effective Date or each of the NTA bffective 
Dates, as applicable, the Rcurganized Subsidiaries may operate their businesses and may use, acquire or dispose 
of their propcrty, without the supervision or approval of thc Bankruptcy Court and free of any restndions of the 
Bankruptcy Code or Bankruptcy Rules and in all respects a5 if there were no pending Lases under any chapter or 
provision of the Bankruptcy Codc 

(e) Reorenmeed Subsidiaries On the Initial Effectivc Date, the stock of all of the IT Reorganized 
Subsidiaries shall be transferred to Buyer, in such ordcr and manner as Buyer may choose in itu sole discretion 
in acwrdmce with the Purchase Agreement, in exchange for consideration being given to the Debtors under the 
Purchase Agreement, which such consideration shall be dwtributcd to Holders of Allowed Claims in accordance 
wth  thL Plan On the NTA Effective Date for each Subsidiary that holds or constitutes Nun-Transferred Assets, 
the stwk of such NTA Reorganized Subsidiary shall be transferred to Buyer in the manner chosen by Buyer in 
i ts sole discretion in accordancc w t h  the Purchase Agreement All requircd Lorporate actions with respect to 

the Reorganized Subsidiaries will bt deterniined by Buyer III its sole disirction 

(I) New Certificatcs of 1ncorDoration and New Bv-laws On or immediately prior tn the 
Initial Effective Date or iach of the NTA Effective Dates, as applicable, the Reorganized Subsidiancs will file 
their respectivc New Certtficates of Incorporation with thc applicable Secretaries of State in their respective 
states of incorporation in accorrlance w t h  the relevant sections of the corporate laws of the respective states of 



incorporation After the Initial Effectivc Date or each of the NTA EfTective Dates, as applicable, the 
Reorganized Subsidiaries may amend and restate their rLxpeiiive New Certificate of Tncorporat~on and other 
constduent documents a4 permitted by the laws of their respective states of incorporation 

(ti) Directors and Officers of the Reoreanlzed Subsidiaries Subject to scLtion 1 129(a)(5) 
of the Bankruptcy Code the directors and of’ficers of the Substdianes, other than STFI, shall resign as of the 
Final Fffective Date As of the Initial Effective Date or each of thL NTA Effective Dates, as applicable the 
initial board of directors of each of the Reorganized 5ubsidianes shall bc appointed by the Buyer in accordance 
u ith the respective Reorganized Snbsrdimes’ New Certifiuti urlncorporatmn Pursuant to section 1 12Y(a)(5), 
the Buyer will dtwlosc, on  ur prior to the Confirination Date, the identity and  affiliation^ of any Pcrson 
proposed to sewL on t h  initial board of directors of each of the Reorganized Substdianes To the extent any 
wch Person IS ai1 ‘insider ’ under the Bankruptcy Code the naturc of any coiiipeiisation for such Person wl1 
also be diSCl05Cd Fach such director and officer shall sene f b m  and after the Initial Effective Datc or each of 
the NTA Effective Dates, as applicablc, pursuant to the terms of the New Certificates of Incorpor~tioti and other 
constituent dommtntc or the Reorganized Subsidiaries 

(111) Corporatc Action As of the lnitial Effective Datc or each of the NTA Effective Dates, 
as applicable. the adoption and filing ofthe New Certihiks of Incorporation, the approval of thc New By- 
laws, the appointment of dirccturv and officers for each of the Reorganwed Subsidiaries. and all actions 
contemplated hereby shall be deeriicd to be authorized and approved in all respects (subject to the provisions 
hereof) AI! matterc provided for herein involving the corporate structure of the Reorganized Subsidianis, and 
any wrporate act1011 required by the Reorganired ’3ubsidtanes in connection with the Plan, shall be deemed to 
have occurred and shall he in effect pursuant to applicable law, without any ruquirement of hrther action by 
the securtty holders c)r d i r d u r s  of the Reorganized Subsidiarieq On the Initial Effective Date or each of thc 
NTA Effectne Dates as applicable, the appropriate officcrs of the Reorganized Siihsrdiarieu and members of 
the board of directors of the Reorganized 5ubsidiarics are authorized and directed to issue, execute and deliver 
the agrcunents, documents, secunhes and instrurneijts contemplated by the Plan in the name of and on behalf of 
the Reorganized Subsi di arim 

(0 Reoreamzed STFI Rcorganized STFI shall continue to exist after the Initial Effective Date as a 
separate legal Entity, with all powers of a corporation under the laws of the State of Delaware, and without 
prcjudice to any right to alter or terminate such existence (whether by merger, acquisition or othenvire) undcr 
the  laws of the State of Delamare Fxccpt & otherwise provided in the Plan or any related document, on and 
after the Initial Effective Datc, thc STFI Assets shall vesf in Reorganiztd STFI free and dear of all Claims and 
Liens On and aftcr the Initial Effective Date, Keorganrzcd STFI may operate the STFI Assets and may use. 
acquire or dispose of the STFI h s e t s  withnut thc supervision or approval nf thc Bankruptcy Court and ffee of 
any restrictions of the Bankruptcy C O ~ G  or Bankruptcy Rules, other than those restr~ct~ons expressly imposed by 
the Plan or the rnnfrrrr~~tioii Order 

(I) Issuance of New hecumties On the Initial Ef’fecttve Tlate, Riwrgnnrzed STFI shall issue 
all sc~urities iiotes, instruments, certifcatos, and other documents o f  Reorganized STFI required to he issued 
pursuant IO the Pian, including, without limitation, the New STFI Common Stock, which shall be distributed to 
ATLT for the hencfit of Holders of ATLT B Certifudes in accordance wtth Sections 3 4(a) and 3 S(a) of the 
Plan 

(a) New Certificate of IncorDoratIon and New Bv-laws On OT immediatcly prior to the 
Initial Eftecttve Date, STFI wiH file its New Certificate of Incorporation with the Secretary of State for the Statc 
of Delaware in  accordance with the relevant stctiuns of the corporate laws of the State of Deiaware After the 
Initial Effective Date, Reorganized STFI may amend and restate its New Certificate of Incorporation and other 
constituent documents as pcrmitted by the laws of the Statc of Delaware The New CertifiLate of Incorporation 
will prohibit the issuance of nonvoting equity secuntics 

(IN) Ihrecturs and Officers of the Debtors and Reorgnnud STFT Subject to section 
1129(a)(5) of the Bankruptcy Code, the directors and officers of Reorganized qTFI shall resign as ofthe Initial 
Fffechve Date As of the Initial Effectivc Date, the initial board of directors of Reorganized STFI shall be 
appointed by the Creditors Camrnitllr: and in accordance w t h  Rcurganized STFI’s New CertifiLate of 
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Incorpuration Pursuant to section 1129(a)(S), the Creditors Committee will disclose, on or prlor to the 
Cunfirmation Date, the Identity and affiliations of any Person proposed tn servc on the initial board of directors 
of Reorganized STE I To the extent any such Pcnon i h  an “insider ’ under the Bankruptcy Code, the nature ot 
any compensation for Such Pcrson will also be disclosed Each such director and officer shall serve from and 
after the Initial Effutivc Date pursuant to the terms of the New Certificate of Incorporation and othcr 
wnstitueiit docuinents of Reorganized STFI 

(iv) Corpurvte Action As of the Initial Effective Date, the adoption and filing of the New 
Lentficate of Incorpumtion, the approval of the New By-laws, the appointment of directors and offiiccrs for 
Reorganized STFI, and al l  actions contemplated hereby shall bc dumcd to be authorized and approved in all 
respects (subject to the provisions hereof) All rnaltcrs provided for herein involving the corporate struchire of 
Reorganized S7‘FI and any corporate. act~on required by the Debtors or Reorganized STFl i n  connection with 
the Plan shall he decmd (u hake occurred and shall be in effect, pursuant to applicable law, without any 
requircmmt of further PC~IOII by the secunty holders or directors of the Thbtors or Reorganized STFI On the 
Initial Effective Date the appropriate officcru ofRlorgnnlzed STFI and inembers of the board of directm of 
Reorganized STFI are authnnzcd and directed to issue, execute and delwer the apeements, docummts, 
securities and instrurmnts contemplated by the Plan rn the name of and on bchalf of Reorganized STFI 

(v)  Working Cawtal Un the lnttial Fffectivc Datc to provide Reorganized STFI with the 
norking upital tu operate the STFI Assets on a going-fornard basis and, to the extent applicable, to fund any 
obligations under Section 4WOR of the Intimal Revenue Code to provide continuation of group medical covetage 
with respect to any employce or former employee employed by or in connection with any of the Debtors or other 
qualified beneficiary, thL Debtors shall deposit Cash in an amount q u a l  to the STFI Cash Amount into a bank 
account nf Rtorgnnized STFI or allow Renrganizcd STFI to retain Cash in its bank accounts equal lo the STFT Cash 
Amount Reorganized STFI shall not be funded with Cash provided under the Operating Agreement to tund the 
Nnn-Transferred Assets set forth in thc Purchase Agreement and swh Cash shall at all tinies be held tn separate 
bank accounts from Cash used to fund Reorganized STPI and ATLT 

51 ATLT 

(a) Execution of the ATLT Agreement On the Initial Effectike Date, the ATLT Agrecmcnt shall be 
executed, and all other necessary aeps ?hall he takcn to establish the ATLT and the beneficial interests therein 
which shall be for the benefit o f  thc Holders of Allowed Claims in Classes 4 and 5 as provided in Sections 3 4 
and 3 5 hereof In the cvmt of any conflict between the terms of this Section 5 4 and the terms o f  the ATLT 
Agreemcni, the terms of the ATL 1 Agreement shall govern 

(b) Pumose o f  A I  L1 Frnm and after the Initial Effective Date, ATLT shall, in accordance wlth the 
ATLT Agreement, (1) wnd-down thc Debtors’ affairs, including making Distributions as contemplated herein, 
(11) liquidate, by convcrsi~n to Cash or other methods, the ATLT Assets, to the extent applicable, as 
expeditiously as reasonably possible ( i n )  investigate, enforce and prosecute thc Avoidance Actions and the 
Cuuses of Action. provided, howcvLr that any analysis regarding whcthcr a Cause of Action should be 
commenced against any member of the Creditors Committee shall be conducted by the Debtors’ attorneys or 
another party sclccled by the Debtors prior to the Confirmation Date, (iv) resolve Disputed Claims, (v) 
administer thi Plan and take such actions as arc necessary to effectuate the Plan, and (vi) file appropriate tax 
returns, each in the exerclse of its fiduciary obligations and ATLT shall retain such professionals as arc 
necessary and appropriati in furtherance of such fiduciary obligations 

(c) ATLT Assets. ATLT shall consist of thc ATLT Assets, which, for the sake of clanty, shall include the 
XO Common Stock, the New STFl Common Stock, all Available Caqh and the Excluded Assets On the Initial 
Effcctive Date, the Debtors shall transfer all of the ATLT Asscls to ATLT free and clear o f  all Claims and 
Liens 

(d) The ATLT Certificates On the Initial Effective Date, ATLT shall issue r] ATLT A Certificates, 
[ 1 ATLT B Certificates, and ATLT C Certificates The ATLT Certificates, tn accordance wth 



Sections 3 4 and 3 5 of thc Plan, shall be distributed to the Holders of Allowed l a )  ATCW Unscwred Claims 
and (bj AT1 Unsecured Claims Thu ATLT Certificates shall represent the value of ATLT 

(e )  A ~ ~ o i n t m e n t  of Plan Administrator The Creditors Committee shall appoint the Plan Administrator 
who shall be retained effective a b  of the Initial Effectwe Date The Plan Administrator shall, in accordance with 
the ATT T Agreement, scrve in such capacity through the earlier of the date ATLT is dissolved and the date 
such Plan Administrator resigns IS terminated or otherwise unable to serve, provided, however, that. In the 
ebent that the Plan Administrator resigns, 1s terminated or unahlt to serve, then the directors ot ATLT shall 
have the nght tu select a successor who shall be appointed as the Plan Administrator aiid shall serve In such 
capacity until ATLT is disrolved or until suLh Plan Admiiiistrator resigns, 15 replaced or is terminated 

(0 ResDonsibilihes of Plan Administrator As set forth In more detail In the ATLT Agreemenl, the 
responsibilitieq of thL Plan Administrator shall include (I) the wind-down of the Debtors’ affairs, including 
making Distributions as contemplated herein, (11) thc hquidaticm. by conversion to Cash or other methods of thc 
ATLT Assets, to the extent appli~ahle, (111) the investigation, enforcement and proscLution of the Avoidance 
Actions and the Caiiqes of Action provide$, however that any analysis regarding whether a Cause of Actron 
shoiild be cnmmcnwl against any member of the C redl tors Committee shall be coiiducted by the Debtors’ 
attorney5 or annothei party selected by the Debtors prior to the Confirmation Date, (iv) resohtion ofDisputed 
Claiins, (VI administratinn nf the Plan, and (11) filing of appropate tax riturns, each in the exercise of its 
fiduciary obligations arid ATLT shail retain such professionals as are necessary and appropriate in furiheraiice 
of such fiduciary obligations 

(g) Uirectnrs uf ATLT On the lnitial Fffective Date, the directors of ATLT shall bc appointed by the 
C.reditnrs Committee There shall be three directors of ATLT 

(h) Post-Initial Effective Date Profcsstond Fees and Expenses From and after the Initial Effective 
Date, the attorneys fnr thL Dcbtors, the attorneys for the Creditors Coniunittee and other Professiunals retained 
in the Chapter 1 1 C aseq m y ,  from time to time, prnvide legal or other professional services in connection with 
the Plan as requcsted by the Plan AdmtnistTator Such services may be paid wthout further application to the 
Rankruptcq Court within ten (10) days aflcr subniission o f  a bill TO the Plan Administrator If an objectinn 15 

asscrted by the Plan Administrator with respect to a btll and remains unresolved, the Plan Administrator may 
not pay the amounts rLquested in  such bill, provided however, that the affected Professional may file an 
application for allouance with the Bankruptcy Court on Ten (10) days’ notice to the Plan Administrator After a 
hearing bcfore the Bankniptcy Court, the fees and expenses wll he paid in the amountr fixed by the Bankruptcy 
Court Notwithstanding anything to the contrary contained hcrein, the Buyer and the Reorganized Subsidiaries 
shall not be liable fur any of such fees and expenscs 

( I )  Pust-Initial Effechve Date Fees and Ex~enses From and aftcr the Initial Effective Datc, ATLT 
shall, 111 the ordinary cnursc of business and without the ncLtssity of Bankniptcy Cnurt appruva1, pay the 
reasonable fees and cxpenses related to the mplemcntation and consummation of the Plan, other than the 
professional fees dcsmbed in Section 5 4(h) of t h i  Plan Any dispute with respect to such fees and expenscs 
will be resolved by the Bankniptcy Court Notwithstanding anything tu the contrary contained herein, the 
Buyer and the Reorgan~ed Subxidiaries shall not be liable for any of such fees and expenses 

Q) Plan Administrator and Fiduclarv Duties The Plan Admin~strator shall act m a fiduciary capaLity 
for thc inkrests of all Holders nf ATLT Certificates 

(k) Dissolution of ATJ and ATCW On the date that AT1 or ATCW no longm holds a Non-Transferred 
Asset, whether directly or indirectly, the Plan Administrator shall fib on behalf of AT1 and ATCW a 
certification of dissdution with the Bankruptcy Court and, iis a result thereof, such Ent~ty wdl be dissolved 
without the neussity for any other or further actions to be taken by or on bchalf of AT1 and ATCW or 
payments to be made in connection thcrtwith, provided. however, that AT1 and ATCW shall filc with the 
official public office for keeping corporate records in its state of iiicorporation or arganiration a certification o f  
dissolution or equwalent document After (a) the Distnbution of all Cash, including the Litigation Cash, if any, 
Excluded Assets (ur on the proceeds thereof) and the ATLT Certificates pursuant to the Plan, (b) the filing by or 
on behalf of ATLT of a certificatinn or dissolution with the Bankruplcy Court, and (c) the taking of all 
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nucessary actions to effectuate the closing of the Chapter I 1 Cases, AT1 and ATCW shall be dccmcd divsolvcd 
for all purposes without the necessity for any other or further actions, prowded, however, that ATLT shall file 
with the official public office for keeping covnrate record? i n  the state of inwrporation or organization of each 
of the Debtors il certificate o f  diwolution or equivalent docurnetit 

(1) Closing of the Chapter 11 Cases ATLT shall take all iiecessary actions to eflecniate the closing of 
the Chapter i 1 Cees  of thL  I3Lbtors Upon the Distnbutton of all ATLT Assets, the Plan Administrator shall 
take all neiessdry dctinns tn effectuate the dissolution of ATLT 

(m) Tax Treatment If possible, ATLT will be smictured to be treated for fedcra! inwmL tax purposes as 
n “liquidatiiig tmst ” as defined tn Treasury Regulation Sution 301 7701-4/d), according to the guidelines 
established by the IRS in Re\ Roc  94-45. 1994-2 C B 684, for the forniation of liquidating trusts If ATLT 
cannot be srructurcd to wmply with Re1 Proc 94-45, then ATLT will be structured a5 another mtity (or 
entities) intended riot to be subject to tederal income tax, I e a “flow through” entity 

5 5 Canccllatton of Existine Securities and Agreements On the Iiiitial Effective Date or each of 
the NTA Effective Dates, as applicable, except tn the extent othtrwise provided herein all notes, instruments, 
ccrtificates, and other document5 evidcnmg (a) the Senior Lender Claims, (b) the Senior Notes, (c) thc Scnior 
Discount Notes (d) thL Common Stock, (e) Equity Interests, and (0 any stwk options, warrants or other nghts to 
purchasc Cumrnon Stock other than a Claim that is rcinvtated arid rendered unimpaired under the Plan nr Equity 
Interest hcld by a Debtoi in any Subsidiary shall be cancclcd clnd the obligations of the Debtors or Reorganrzud STFI 
thereunder or In any waq related thereto shall be discharged On the Initial Fffective Date, cxicpt to the extent 
othemse provided herein, thc AT1 Note Indentures shall be deemed tn be canceled, as permitted by section 
1 I23(a)(5)(F) of the Bntikruptcy Code, and the ohligations of the Debtors thereunder shall be discharged, provided, 
howtvcr that the AT1 Note Indentures shall wntinue in effect solely for the purposes of allowing the AT1 Note 
Trustees, or their agent or serviccr, 10 make the Distributions to be made on wcount of the hliowed AT1 Unsecured 
Clams that relate to the AT1 NotLs in accordance with the Plan 

5 6 Regulatorv ADDrovals The transactions Lonkmplated in this Plan, Including, but not limited to, 
mergers, invcstments transfers of assets, dissolutions, consolidations, and other transactions, shall be approved and 
effcttive as of the Initial kffective Datc without the need for any hrther state or local regulatory approvals. and 
nithout any requirement or further action by the Debtors, ATLT, the Rtorganized Subsidianes or Reorganized 
b I FI All currcnt customers will continue to rcmve sewice utider the same rates, terms, and conditions as they 
currently enjoy and the state or local regulatory commissions and agencies may not impose any requirements an the 
D~biors, the Reorganized Subsidiaries or Reorganized STFI to allow the currcnt customers to terminate currently 
effective agreements with Debtors without liability lmpacted customers will receive notice of all of thcse 
organizational changLs Where required, tan f fs  of subsidiaries that will be created, merged or dissolved pursuant to 
this Plan will be appropriately incarpnratcd into existing or new tanffs held by such Entities State and local 
regulatory commissions will bc ablc to review these tariff changes tu itssure that consumers’ rtghts arc fully 
protected This Plan i q  nut dependent on any rate changcs 

5 7 Insurance Preservation Nolhing in this Plan, including any rcltases, shall diminish or impair 
the cnfurceability of any pohcies of insurance that iiiay cover any claims against the Debtors or any other Pirsun 

ARTICLE V1 

EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

6 1 

(a) Executorv Contracts and Unexpired Leases Pursuant to sections 365(a) and 1123(b)(2) of the 
Bankruptcy Code, and subject to the terms and Londttioas of the Purchase Agreemcnt, all executory contracts 
and unexpired leases between the Debtors and any Person or Entity that arc not listed on Schedules 2, 3,4 and 5 
annexed hereto shall bc deemed rejected by the Debtors on the Initlal Effecttve Date Contracts and leases 
listed on Schcdule 1 shall be deemed rejected as of the Initial Effective Date Contracts and leases listed on 

Assumptlon o r  Reiectlon of Executory Contracts and Uncxmred Leases 
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Schedule 2 shall be deemed rejected sixty (60) days affer Buyer obtains the regulatory consents set forth in 

Section 2 5 of the Purchase Agreement relating to such contract or lease Contracts and leases listed on 
Schedule 3 shali be deemed assumed and (uhere necessary in accordance wth  the Purchase Agreement and 
Sale Order) assigned to Buyer on the Initial Effective Date Contracts listed on Schedule 4 shall be deemed 
ussurncd and (whcrc ncccsqary in accordancc with the Purchasc Agreement and Sale Order) assigned to Buyer 
on the date that Buyer obtains the regulatory consents set forth in Section 2 5 of the Purchase Agreerneiit 
relating to such contract or lease Contracts listed on Schedule 5 shall be deemed rqected on the earlier of (1) 

20 days after notice of such rejection has been given by the Debtors to the counterparty io such contract. (11) 180 
days aAer the Initial Effective Date or ( 1 1 1 )  another date later than the Initial Effective Date as reflected on such 
Schcdule 5 Schedules 2 , 3 , 4  and 5 annexed hereto may be modified at any time by the Buyer pnor to thc 
lnitial Efftxtiw Dak  in amordance with thc turns and iunditions of thi Purchasc Agreement 

(b) Claims Bawd on Rcicction of Executorv Contracts or Unexpired Leases Alt proofs of Claiiii with 
respect to Claiins ansing froin the rejection of executory contracts or unexpired leases, if any, must be filed with 
the Bankniptcy Court within thirty (30)  days after the date of entry of an ordcr of lhc BankruptLy Court 
(including the Lonfirmation Order) approving such rejection Any Claims arising from the rejection of nn 
executory contract or unexpircd l ~ a s i  not filed within suth time will be forever barred From assenion against 
ttic Diblors. their Estates 3nd properry or ATLT. unless otherwse ordered by the Bankruptcy Court or 
provided herein 

(c) Cure of Debults fur Exeiutorv Contracts and Unexpired Leases Assumed Any monetary 
amoonts by which each executory Lontract and miexpired lease to be assumed pursuant to the Plan 1s in  default 
\hall bc uatisficd, pursuant to section 365(b)( 1) o f  the Bankruptcy Lode. by payment of the dcfault amount iii 

Cash on the later of ( 1 )  the Initial Effective Date, (11) the date the Bankruptcy Court deterinined by Final Order 
the default amount, or (in) on such othcr tenns as the parties to such executory contracts or unexpired leascs 
may otherwise agrec In h e  event of a dispute regarding (a) the amount of any cure payments, (b) he ability of 
ReorgidniLLd STFI or any awgnee, including Buyer, to provide "adequate wtlrance of future performance ’ 
(within thc meaning of section 365 of the Bankruptcy CodL) under the contract or lease to be assumed, or (c) 
any other matter pertaining to assumption, the cure payments rcquind by section 365(b)(1) of the Bankruptcy 
h d e  shall be made following the entry of a Final Order resolving the dispute and approving the assumption 
The Bidding Proiedures Order (as defined in and modified by the Sate Order) provdcs, and the Confirniation 
Order shall provide, as applicable, for notices of prnposcd asbumption and proposed cure amounts to be sent to 
appltcable third panies and for procedures for objcLting thereto and resolution of disputes by the Bankruptcy 
Court Disputcs with rmpect to cure between the Debtors and Buyer shall be govcmcd by the terms and 
conditions of Siction 3 5 of the Purchase Agreement Buyer shall have %tanding In the Chapter I I Cases with 
regard to cure ainounts and all other matters relating to thc assumption or assignnient of executory contracts or 
unexpired leases, including. wthout Iirnltation, adequate assurance mattea 

(d) Insurance Poliaes All of the Debtors’ insurance policies and any agreements, documents or 
instrurneiits relating thereto, are treated as executory contrwts under the Plan On the Initial Effective Date, thL 
Debtors shall be deemed to have assumed all insuraru policies and any agreements. documents and 
instruments relating to coverage of all Insurd Claims and shall be deemed to have assigned all of the Debtors’ 
rights thereunder to ATLT Notwithstanding the foregoing, l>istrihutions under the Plan to any Holder of an  
Insured Claim shall be in accordance with the treatment provided under Article I11 of the Plan, provided, 
however, that any Distribution with respect tu any and all Insured Claims shall be limitcd tu the amount of 
proceeds payable under the inwrance policies and any agrEements. documents and instruments relating thereto 

Uhlity Services After the Initial Effective Date. all Utility Companies shalt continue to provide 6 2 
to the Debtors, Reorganized STFI, the Reorganized Subsldlaries or Buyer wthout interruption a11 Utibty Serviccs 
provided to the Debtors prior to the Initial Effcitive Date whether such Utility Semces were provided pursuant to a 
contract or Tariff Utility Companies shall not be entitled to request any additional deposits or other financial 
secunty from the Debtors, Rcorganlzed STFI, the Reorganized Subsidiaries or Buyer as a result of, arising out of, or 
in connectton with, the Chapter 1 1 Cases Any Claim against a Debtor by a Utility Company (or a Holder of a 
rlairn of B Utilrty Company) for the provision of Ut~lity Services to such Debtor prior to the Commencement Date 
shall be deemed to be an ATCW Unsecured Claim and shall be treated in accordance with Section 3 4 hcreof The 
Buyer shall have standing with rcspect to Claims arising out ot Utility Services 
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6 3 Tariff Services. After the Initial Effwtlve Date. all Access Providers shall continue to providc 10 
the Debtors. Reorganized STFI, the Buyer or the RccirganiLed Subsidiaries, as the case m a y  be, without intemption 
a11 Tariff Services, specifically including usage-sensitive access services, provided to the Dcbtclrs pnor to the Initial 
Effective Date Accew Providers shall not be entitled to request any additional deposits or other financial security 
from the Dcbtur5, Rcurgwized STFI the Reorganized Subsidlanes or Buycr as a result of, arising out of, or in 
connection with, the Chapter 1 1 Cases Any Claim against a Debtor by an Access Provider (or a Holder of a Claim 
of an Access Pruvider) for the provision of Tariff Services to such Debtor prior to the Commencement Date shall bc 
dcuncd to be an ATCW Unsecured Claim and shall he treated in accordance with Section 3 4 hereof The Buycr 
shall have standing with respect to C lairns ansing out of Tariff Services 

ARTICLE VI1 

PROVISIONS GOVERNING I)ISTRISUTIONS 

7 I Distributions for Claims and Equitt Tnteresta Allowed ns of the Initial Effective Datc Except 
as cithLrwise probided herein or as may be ordered by the Bankruptcy Court, Distrrbutions to be made on account of 
Clams that are Allowed as o f  thc h h a l  Effective Date shall be made on thc Initial Effective Date, or as won as 
practtcable thercaftcr Unless otherwise specifically provided for o r  conteinplated In the Plan or Confirmation 
Order, or required hy applicable baiikruptcy la&, post-petition intcrLst shall not accrue or be paid an any Clams and 
no Hnldcr of a Claim shall be entitled to interest aurumg on or after the Commencement Date For tax purposes, 
Distributrons received in respect of A!lowcd Clainis shall be allocated first to thc principal amount of the Allowed 
Clainis nith any excess alloLakd tu unpaid interesf that accrued nn such Claims 

7 2 Ueliverv uf Distributions bv ATLT ATLT shall make all Distributrnn~ required to be 
distributed under the Plan, except that the AT1 Note Tmqtees shall deliver the Distributions, if any, to the Holders of 
Allowed 4 IT Nntc Claims 111 accordance with thc AT1 Indentures and this Plan Any Distribution required to he 
made pursuanl 10 this Plan on a day other than a Business Day shall be madt on the next succeeding Bwincss Day 
ATLT may employ or contrart mth other Eiitities to asslst in or makc the Dtstnbutions required by the Plan wlthout 
hinher order nf the rourt 

7 3 Delivcrv and Distributions and Undcliverrble or Unclaimed Dtambutions 

(a)  Delivery of Distributions in General Distributions to Holdtrs of Allowed Claims shall bc made at 
the address ofthe Holder of such Claim as indicated on the recurds of the Debtors or, if such Holder holds such 
Llatms through a Nominee, Dtstnbutions with respcct to such Claims will be made to such Nominee and such 
Nomrnce shall in  turn, make appropriate book entries to reflect such Diutributions to such Holders 

(b) Und&verabk Distributions 

(1) Holdine and Investment o f  Undeliverablc Distributions If  a Drstrtbution d Cash is 
returned to ATLT ar undelivurable or is otherwise unclaimed for one ( 1  1 year after thc 
Initial Effective Date, such Cash shall be distributed 011 a pro rata basis to Holders of 
Allowed IJnsecured Claims in accordance with the Sections 7 4(a) and 3 5ja) of  the Plan 
1JndcIiverable Distnbutions shall rcmain in the possession of ATLT untd such time as a 
Distribution becomes deliverable or until the first anniversary of !he Initial Effntive 
Date Ihdclrverable Cash shall not he entitled to any interest drvidcnds or other accruals 
of any kind As soon a5 reasonahly practicable, ATLT shall make all Distrtb~itians that 
become deliverable 

(11) Failure to Clalm Undeliverable Distributions Any Holder of an Allowed Claim that 
does not assert a Claim pursuant to the Plan for an undeltverahle or unclaimed 
Distnbubon within one ( 1  1 year after the Initial Effective Date shall be deemed to have 
forfeited its Claim for such undeliverable or unchimcd Distribution and shall bc forever 
barred fram asserting my such Claim against any of the Debtors or their Estates, 
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